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February 12.2013 

V I A FKDE.X 

Cynthia Brawn 
Surface Tianspoitniion Bourd 
395l 'S i rcc i .SW 
Wiishington. DC 20424 

Rc. MiKssachusctts Buy Tninsponaiion Authority 

Dear Ms lUown* 

l'jiclo.scd please llnd a copy o fa Lca.sc Agreement (the "Agreemem") llled with your 
olTiec on December 30. 1987. Recordation No. 5436. 'fhc equipment related to this Agreement 
has been rclea.sed. Plca.se arrange to record a release of lien reluling to this Agrcemenl. 1 
unclosing a check in the amount uf S42.00 to cover the cost for the release. 

I fyou lequii'c any additional information, please feel free to coniact me. 

Vcrjyi-Jly yours. 

IZncIosure 

\\A. Mui|i 

COMMONWEALTI I OF MASSACI-IUSlITrS 

Sullolk. .ss , 

On ihis ^y clay of Febi iiar%'. 2013. before inc. the undersigned notarx' public, personally 
appeared Colleen A Miiiphy, proved in mc through satisfactory evidence of iduiilillcaiion which was 
Ma^haciuisciis I3river*s License, to be tlie person whose name is signed on the preceding document and 
acknowledged to me ihai .she signcd'if voluntiirily for its staled piirpo.se. 

t i -
JACOUELYN A CANÎ JATA 

NotJry Public 
Conimoinwji.'ii ji M-isMchHsetis 

My Commission £xn"« Juno 28.20i3 

•..L j ^ JXl Cl-L.^ 
Nol/r)' Itiblic 
My commission expires C / f Q S^l / 3 

Mint'/., Levin, Cohii , Ferris, Glovsk}' and Pnpco, P.C. 
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.«3TA ICC •'.'. m c Lei-e: 

.•'lASSACHUSETTS BAY TRANSPOR 
Te.n Park Flaza 

Bosion. yj^ 02116 

TATIOS AUTHORITY * ,1. -
:..» «>. 

Decemoer 30. 19B7 

J,, 5435 _ 

,'..:4.-"-.Ms. Noreta R. McGee. Secrecary-'- * '•-' 
Incerscace Commerce Commission . ,,„., .,̂., *. 
Tvelfch Stree-. and Consz:=urrttrt''«v5S;:j'er-Tf?Ŵ -•' ' : ' • - - -
Washington. D.C. 20423 

Dear Secretary. 

I have enclosed an original and one ccuncerparc of che 
documents described below co be recorded pursuant co Section 
11303 of Tide 49 of the U.S Code. 

The documents (the "Documents") are: 

(a) Lease Agreemenc. dated as of December 29, 1987, a 
Primacy document: and 

(b) Lease Supplement t̂ o. 1. dated as of December 30. 1987, 
a Secondary document. 

The Primary document to vhich this filing is related is the 
Lease Agreement referred to above, for which no recordation 
namber has yet been issued. 

The names and addresses of the parties co the Documents a;e 
as follows' 

Lessee: 

Massachusetts Bay Transportation Authority x -
Ten Park Plaza 7. L 
Boston, MA 02116 
Attention: Treasurer-Controller 

Lessor: 

The Connecticut National Bank, 
as owner trustee under the 
Owner Trust Agreement, 
dated as of 3ece~.3er 29, 1987 

777 M a m Street 
Hartford, CT 06115 
Attention Corporate Trust Admiiistration 

I .zs 
M l 



Ms Noreta R. McGee. Secretary 
December 30. 1987 
Pace 2 

A description of the equipment covered by the Documents 
fo!lows: 

40 push-pull com.Tuter coaches manufactured by 
Bombardier !.".c (the "Manufacturer") pursu­
ant to the Agreement, dated February 25, 
1987, as amended, between the Manufacturer 
and .Massachusetts Bay Transportation Author­
ity (".MBTA") ar.d identified by MBTA vehicle 
identification ru.Ti>ers (a.nd AAR designations) 
350 through 3S9, inclusive 

A fee of S20.00 15 enclosed. Please return the original 
and any extra copies .not reeded by che Commission for recorda­
tion to Goodwin. Procter & Hoar, Exchange Place. Boston. ,MA 
02109. Accention: F. Beirne lovely. Jr., Esq 

A short summary of the Documents co appear in the index 
foilows: 

(a) Primary Document Lease Agree-nent between The 
Connecticut National Bank, as owner trustee under the 
Owner Trust Agreement, dated as of December 29, 1987, 
777 Mam Street. Hartford, CT 06115, as owner-:es5or. 
and Massachusetts-Bay Transportation Auchoricv, Ten 
Park Plaza, Boston, .MA 02216. as lessee, dated as of 
December 29, 1987. covering up to 40 push-pull 
commuter coaches manufactured by Bombardier Inc., and 

(b) Secondary Document Lease Supplement No. 1. between 
The Conneccicut National Bank', as owner trustee under 
che Owner Trust Agreement, dated as of December 29, 
19S7, 777 Ham Street, Hartford. CT 06115, as 
owner-lessor, and Massachusetts Bay Transportation 
Authority. Ten Park Plaza, Boston, .MA 02116, as 
lessee, dated as of December 30, 1987, covering 40 
such push-pull commuter coaches constituci.ng the 
equipment covered by the Documents described aoove 

This filing is beinc made for precautionary purposes only 
and to make the transaction a -natter of public record. This 
filing should not be construed as evidence of the intent of any 
of the parties to enter into anv transaction other than tnat cf 
a true lease. 



.Ms. Noreta R McGee, Secretary 
December 30, 1987 
Pace 3 

A short summary of che transaction of '-fhich the Documents 
are a part follows. 

The Docu-ments have been entered mco m con­
nection with the leveraged lease financing of 
certain push-pull commuter coaches as con­
templated by the Participation Agreement, 
dated as of December 29. 1987, among Massa­
chusetts Bay Transportation Authority (the 
"Lessee'), The Connecticut National Bank, as 
owner trustee under the Owner Trust Agreement 
dated as of December 29, 1987 (che '"Lessor"). 
The Connecticut National Bank, in its 
individual capacity, NEHLC Leasing Associates 
No. 3 (the "Original Owner Parcicipanc'), 
AEcna Life Insurance Company (che '"Original 
Noteholder'") and Wilmington Trust Company, as 
Indenture Trustee (the "'indencure Truscee") 
Under such cransaccion, the Lessor will lease 
up to 40 such push-pull commuter coaches to 
t.he Lessee pursuant to the Lease, and che 
Lessor will borrow certain moneys from che 
Original Noteholder Such borrowings will be 
evidenced by Notes issued and secured 
pursuant to che Trust Indenture and Security 
Agreement, dated as of December 29, 1987, 
becween che Lessor and the Indenture 
Truscee The micial holders of che Notes is 
the Original Noteholder. 

The names and addresses of the other parties co such 
transaction are' 

Original Noteholders: 

AEtna Life Insurance Company 
CicyPlace 
Hartford, CT 06156 
Accent ion: Bond Invescment Deparcmenc 'ifrC4 

Indencure Truscee: 

Wilmington Trust Company 
Rodney Square North 
wilmingcon, DE 19890 
Attention: Corporate Trust Administration 



i; 

Ms N'oreca R. McGee. Secretary 
Decerser 30, 1987 
Page 4 

Original Owner Participant. 

NZ.MLC Leasing Associates No. 3 
28 State Street 
Boston, MA 02109 
Attention: Vice President - Administration 

Please acknowledge receipt of this letter of transmittal 
and ics enclosures by approprlacely stamping che enclosed copy 
of this lecter and by returning it to Mr. Lovely in the 
addressed envelope enclosed for your convenience 

Very truly yours, 

Massachusetts Bay 
Transportacion Authority 

N'ame: s^Grego^^C. Flynn 
Title. Deputy General 

Counsel 

Enclosures. Lease (with Exhibits and Schedule) - Original and 
Notarized Copy 

Lease Supplement (with Annex 1) - Original 
and Nocarized Copy 

Transmictal Lecter (Copy) 
Check ($20.00) 
Return Envelope (Postage Prepaid) 

VS-1047/d 
12/29/87 



Lease 

All richc. title and interest in and to this Lease 
A?:eenent and the Eguipmen: covered hereby on the par; of :he 
Connecticut National Bank, as Lessor, have been assigned to and 
are subject to a secjntv interest in favor of Wilmington Trust 
ComDa-.y. as Indenture Tr-jstee. under t*ie Trust Indenture a.n5 
Security Agree-nent, dated as of December 29, 1987 (as sucn 
Trust Indencure a.nd Security Agreement may be amended or 
supplemented as permitted thereby), for the benefit of'the 
Notenolders referred to m such Trust Indenture and Security 
Agreeme.-.t. This Lease Agreement has been executed m several 
counterparts. Only che oriomal counterpart contains the 
receipt therefor executed by wjlmi.ngton Trust Company, as 
Indenture Trustee. .Mortgagee, on the signature pace thereof 

LEASE AGREEMENT o43U 

Between 

THE CONNECTICUT NATIONAL BAH?'"^*^-MM.".E-CE COM-MlSSICfl 
not m its individual capacity but solely as 
owner trustee under che Owner Trust Agreement. 

Lessor, 

and 

.MASSACHUSETTS SAY TRANSPORTATION AUTHORITY. 
Lessee 

Leveraged Lease Financing of 

40 Bombardier Commuter Push-Pull Coaches 

.1' 

i. 

1* 

This Lease includes a Safe Harbor Lease Election 
for Federal Income Tax Purposes 



.'.. Vh •- ... ... 

L E A S E S'J??LE*'.ZNT N O . 

:N::.::T.»ii c:"..";::ct CJ:".".!:::':-I 

This Lease Suppler^ert :s dated DeceT.ber 30, 1987, and is 
between The Connecticjt Ketionel 3a.-.i!, a national banking 
association, acting hereu-ndor not m its :.ndivid'.:al capacity 
but sclely as owner trustee '»ncer t.'ie Ô Tier Trust Agreer<enc 
(the 'Lessor"), and .Massachusetts Bay Transpcrtation Authority, 
a body politic and corporate and a political subdivision of The 
Ccmmon'-realth of .Massachusetts (the "Lessee"). 

The Lesser and the Lessee have heretofore entered into tne 
Lease Agreement, dated as of December 29, 1987 (che "Lease 
Acreeme.nc" and defined terms therein being hereinafter used 
wich the sa.-ne .meanings). 

NOW, THEREFORE, in consideration of che premises and ocher 
good and sufficient consideration, the Lessor and t h e Lessee 
hereto agree as fellows: 

1. The Lesser hereby delivers and leases to the 
Lessee under the Lease Acree.ment, and the Lessee hereby 
accepts and leases from the Lessor 'jnder the Lease 
Agreement, the ice.ms cf Equipment described m the attacned 
Annex i . 

2 . The Lessee hereby confirms its agreement to pay 
the Lessor Interim Rent for sucn items of Equipment for the 
Interim Term and Basic Rent for such items of Equipment 
throughout the Basic Term in accordance wich Article a of 
che Lease Agreement. Lessor's Purchase Price for such 
Items of EquiPmenc is (32,709,669. 

3. All of che terms and provisions of the Lease 
Agreement are hereby incorporated by refere.nce in this 
Lease Supple.ment to the sa.'ne extent as if fully set fortn 
herein. 

4 The Delivery Date of such items of Equipment is 
che date of this Lease S'jpplement. 

5. The Interim Term for such items of Equipment 
shall commence on the Delivery Date and shall terminate on 
Dece.mber 31, 1987 and the Basic Term snail convnence 
January 1, 19B8 and shall terminate on December 31, 2012. 

6 This Lease Supplement is beirg delivered m The 
Coamonwealth of Massachusetts end shall be governed by, and 
construed m accordance with, tne laws of Tne Co.m.icnwealtn 
of Massachusetts, including, w:-nout limitaticn, all 
matters of constructicn, validity and perfcrrer.ce 
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THE CONNECTICUT NATIONAL BANK 
777 M a m Street 

Hartford. Connecticut 06115 

December 30,^1^7 ^^l};* 

L; - . : • 

*ii;i:riAU COI^.V.LICE COH:;IS;:::I 

../ ". Ms Noreta R. McGee, Secretary I':-
Interstate Commerce Commission 
Twelfth Screec and ConsticutloarATBCLUff', 9-,4•";;:;:*"'] 
Washington. D C . 20423 

^ ^ 
* i » 

T-aU-IAi'TO 
Dear Secretary. 

I have enclosed an original and one counterpart of the 
docamencs described below co be recorded pursuant to Section 
11303 of Tide 49 of che U.S. Code 

The documents (che "Docamencs") are: 

(a) Trusc Indenture' and Security Agreement, dated as of 
December 29, 1987, a Primary document; and 

(b) Trust Indenture Supplement No. 1, daced as of 
December 30, 1987, a Secondary document 

The Primary Documenc to which this filing is related is the 
Trust I.ndencure and Security Agreement referred co above, for 
which no recordacion number has yec been issued. 

The names and addresses of che parties to che Docamencs are 
as follows-

Owner (Debtor): 

The Conneccicut National Bank. 
as owner cruscee under the 
Owner Trusc Agreemenc, 
daced as of December 29, 1987 c: 

777 Main Street S " 
Hartford. CT 06115 7- ^ 
Accention: Corporate Trusc Adminiscracion 

Indencure Trustee (Secured Party): .̂  

Wilmingcon Trusc Company, as indencure 
cruscee under the Trust Indenture :. ^ 
and Security Agreement, dated as ~ — 
of December 29, 1987 

Rodney Square North 
Wilmington, DE 19890 
Attention' Corporate Trust Administration 

.%J 



Ms Noreta R. McGee. Secretary 
December 30, 198 7 
Page 2 

A description of che equipment covered by che Documents 
follows: 

40 push-pull commuter coaches manufactured by 
Bombardier Inc., (the ".Manufacturer") pursu­
ant CO the Agreemenc, dated February 25. 
1987, as ame.nded, between che Manufaccurer 
and Massachusects Bay Transporcation Author­
ity ("MBTA") and identified by MBTA vehicle 
identification numbers (a.nd AAR designations) 
350 chrougn 389, inclusive. 

A fee of S20.00 IS enclosed. Please recurn the original 
and any extra copies not needed by the Commission for recorda­
tion CO Goodwin, Procter & Hoar. Exchange Place, Boscon, MA 
0210.9, Attention: F. Seirne Lovely, Jr., Esq. 

A short summary of the Documents to appear in the index 
follows: 

(a) Primary Documenc. Trust Indenture and Security Agree­
menc becween The Connecticut National Bank, as owner 
truscee under the Owner Trust Agreement, 777 Main 
Street, Hartford. CT 06115, as owner-lessor (debtor), 
and Wilmington Trust Company, Rodney Square North. 
Wilmington. DE 19890, as indencure cruscee (secured 
party), daced as of December 29, 1987, covering up co 
40 push-pull commuter coaches manufactured by 
Bombardier Inc ; and 

(b) Secondary Document. Trust Indenture Supplement No I . 
becween The Conneccicuc National Bank, as owner 
truscee under che Ovnez Trusc Agreemenc, 777 M a m 
Street, Hartford, CT 061IS, as owner-lessor (debtor), 
and Wilmingcon Trust Company, Rodney Square North. 
Wilmington, DE 19890, as indencure cruscee (secured 
party), daced as of December 30, 1987, covering 40 
such commuter coaches constituting the equipment 
covered by che Documents described above. 

A shore summary of che transaction of which che Documents 
are a part follows: 

The Documents have been entered into m con­
nection wich a leveraged lease financing of 
cercain push-pull commucer coaches as ccncem-



Ms Noreta R. .McCee, secrecary 
December 30, 1987 
Page 3 

placed by the Participation Agreement, dated 
as of December 29, 1987, among Massachusetts 
Bay Transportation Authority (che "Lessee"). 
The Conneccicut National Bank, as owner 
trustee under che Owner Trusc Agreemenc (the 
"Owner"). The Connecticut National Bank, m 
its individual capacity, NEMLC Leasing 
Associates No. 3, as Original Owner Partici­
pant. AEtna Life Insurance Company (the 
'Original Noteholder") and Wilmington Trust 
Company, as Indenture Trustee (the "Indenture 
Trustee") Under such transaction, the Owner 
will lease up to 40 push-pull commuter 
coaches co the Lessee pursuant to che Lease 
Agreement, dated as of December 29, 1987 (the 
"Lease"), between the Owner and che Lessee, 
and the Owner will borrow cercain moneys from 
che Original Noceholder. Such borrowings 
will be evidenced by Noces issued and secured 
pursuanc to the Trusc Indenture and Security 
Agreemenc, dated as of December 29, 1987 (the 
"Indencure"), between che Owner and the Inden­
ture Trustee. Pursuanc co the Indencure, the 
Owner has sold, assigned, transferred, 
pledged and confirmed unto che Indenture 
Truscee for che security and benefit of che 
holders of Notes a first security interest in 
all right, tide and interest of che Owner in 
and CO che Lease, including, without limita­
tion, all Rene (as defined in the Lease) and 
certain other collateral as described in che 
Grancing Clause of the Indencure. The 
inicial holder of che Noces is che Original 
Noceholder. 

The names and addresses of the other parties to such 
iransaccion are: 

Original Noceholder' 

AEcna Life Insurance Company 
CityPlace 
Hartford, CT 06IS6 
Attention. Bond Investment Department YFC4 



Ms. Noreta R .McGee. Secrecary 
December 30, 1987 
Page 4 

Lessee 

Massachusetts Bay Transportation Authority 
Ten Park Plaza 
Boston, MA 02116 
Attention: Treasurer-Controller 

Original Owner Participant. 

NE.MLC Leasing Associates No 3 
26 State Street 
Boston, MA 02109 
Attention. Vice President - Administration 

Please acknowledge receipt of this lecter of cransmiccal 
and Its enclosures by appropriately stamping the enclosed copy 
of chis leccer and by returning it co Mr. Lovely in the 
addressed envelope enclosed for your convenience. 

Very truly yours. 

The Connecticut National Bank 
as owner cruscee under the 
Owner Trusc Agreemenc 

By. . . ^ - f e -
Name. A U N B COFFFr 
Title CORPORATE TRUST OF?'CEP. 

Enclosures. Indenture (with Exhibic A) - Original and 
Notarized Copy 

Trust Indenture Supplement (with Attachments) 
original and Notarized Copy 

Transmittal Letter (Copy) 
Check (S20.00) 
Recurn Envelope (Postage Prepaid) 

VS-1054/d 
12/29/87 
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TRUST INDENTURE AND SECURITY AGREE.MENT 

Daced as of December 29, 1987 

Between 
1 54J^ 

C l » : 
THE CONNECTICUT NATIONAL BANK, 
not m Its individual capacity "' 

but solely as owner trustee under 
the Owner Trust Agreement, i'Z;^'. i' *i::/ •* •-

Owner, 
J K i r s a i i co..'.:'.E'c: COI.':.II3E':;I 

and 

WILMINGTON TRUST COMPANY, 
Indencure Truscee. 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY 

40 Bombardier Push-Pull Commucer Coaches 
• • • 

11.12\ secured Lender Noces Due January 1, 2009 



I S437-^ 

TRUST INDENTURE SUPPLEMENT 
I ' . . 

TRUST INDENTURE SUPPLEMENT, daced as of December 30, 1987 
between The Connecticut National Bank, acting hereunder not m 
Its individual capacity but solely as owner trustee under the 
Owner Trust Agreemenc (che "Owner") and Wilmington Trust 
Compa.ny, acting not in its individual capacity but solely as 
indenture truscee under the Trust Indenture and Security 
Agreemenc (che "Indencure Trustee") 

•T'M 

W I T N E S S E T H : 

WHEREAS. Che Trust Indenture and Security Agreemenc daced 
as of December 29, 1987 (che "Indencure"), between t.he Owner 
and che Indencure Truscee provides for the execution and 
delivery of a Supplenent thereto substantially in the form 
hereof, which Supplement shall describe particular items of 
Equipment (such term and other-defined terms in the'Indenture 
being herein used with the same meanings), by having attached 
thereto a copy of the Lease Supplement covering such items of 
Equipment, and shall specifically mortgage and grant a security 
interest in such items of Equipment co che Indenture Trustee: 
and 

WHEREAS, the Indenture relates co che items of Equipmenc 
described in the copy of the Lease Supplement of even date 
attached hereto and made a pare hereof and m che relaced Lease 
Supplemenc, if any, previously execuced and delivered, and a 
councerpart of che Indenture is attached to and made a part of 
this Trusc Indencure Supplemenc; 

NOW. THEREFORE, Chis Supplement witnesseth, chat, co secure 
che prompt payment of che principal of, and incerest on, all of 
che Notes from time to time outstanding under the Indenture and 
the performance and observance by che Owner of all che 
agreemencs. covenants and provisions in the Indenture for the 
benefit of the Noteholders and in the Notes contained, subject 
to che terms and condiCAons of che Indencure, and in 
consideration of che premises and of che covenants contained m 
che Indencure and of the accepcance of che Notes by the holders 
thereof, and of the sum of tl.OO paid to che (Nmer by che 
Indenture Trustee at or before the delivery hereof, the receipt 
whereof is hereby acknowledged, the Owner has granted, sold, 
assigned, mortgaged, transferred, pledged, created a security 
interest in a.nd confirmed and does hereby granc, sell, assign, 
morcgage, transfer, pledge, create a security interest in and 
confirm, the propercy comprising che items of Equipmenc 
described in the aforementioned copy of the Lease Supplement 
attacned hereto and all of che right, title and interest cf tne 
Owner under, m and to the Lease Supplement of even nu-Tiper and 


